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Dear Mr Stahl

ThisisinresponsetoyourlettersdatedJanuary920l2 andMarch72012

concerning the shareholder proposal submitted Aqua Anieiicaby NorthStar Asset

Management Inc Funded Pension Plan We also have received letters on the proponents

behalf dated February 92012 and March 2012 Copies of all of the correspondence

on which this response is.based will be made available on our wçbsite at

p/Iw.sec.gov/divisionsIcorofiIilcfnoaCtiOflhl4a-8.Shtfl1
Por your reference

brief discussion of the Divisions informal procedures regarling shareholder proposals is

also available at the same website address
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March 13 2012

Response of the Office of Chief Counsel

Division of Cororatiou Fmance

Re Aqua America Inc

Incoming letter dated January 2012

The proposal requests
the board to create comprehensive pokey articulating the

companys respect for and commitmentto the human right to water

We are unable to concur in your view that Aqua America may exclude the

proposal under rule 14a-8i7 In our view the proposal focuses primarily on the

significant policy issue of human rights and does not seek to micromanage the company

to such degree that exclusion of the proposal would be appropriate Accordingly we do

not believe that Aqua America may omit the proposal from its proxy matenals in reliance

on rule 14a-8i7

We are unable to concur in your view that Aqua America may exclude the

proposal under rule 14a-8IXIO Based on the miomiaflon you have presented it does

not appear that Aqua America has policy that compares favorably with the
guidelines

of

the proposal Accordingly we do not believe that Aqua America mayomit the proposal

from its proxy materials in reliance on rule 14a-8il0

Sincerely

Erm Martin

Attorney-Advisor



DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance beheves that its responsibility witi respect to

matters arising
under Rule 14a-8 17 CFR 240 14a-8J as with other matters under the proxy

rules is to aid those who mustcomply with the rule by offering mfomial advice and suggestions

and to determine initially whether or not it may be appropriate maparticular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company

in support of its intention to exclude the proposals from the Companys proxy matenal as well

as any information furnished by the proponent or the proponents representativ

Although Rule 14a-8k does not require any communications from shareholders to the

Commissions staff the staff will always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or not activities

proposed to be taken would be violative ofthe statute ornule involved The receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and proxy review into formal or adversary procedure

it is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect
to the

proposal Only court such as District Court can decide whether company is obligated

to include shareholder proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Coinmissioli enfbrcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against

the company in court should the management omit the proposal fromthe companys proxy

material



SANFORD LEW1 AUORNEY

March 82012

Via Electronic Mail

Office of Chief Counsel

Division of Corporation Finarce

Securities and Exchange Commission

100 Street N.E

Washington DC 20549

Re NortbStar Asset Management Inc Proposal on the Human Right to Water at

Aqua America Supplemental Reply

Ladies and Ocntlemen

NorthStar Asset Management Jnc the Proponenfl requested that submit the

followmg brief supplemental reply to the second letter of Aqua America the

Company of March 2012 regarding the Proposal on the human right to water In

short the Proponent stands by its prior letter

ThehmnnrlghttawaterlsaspytSaUe wthaelearnexnatothe

company This transcends the or esçnçernofbehig hIghly regulated

The Companys supplemental letterinaloes much of the ct that it operates ma highly

regulated cciitext and asserts that this raiders the proposal excludable under the ordinary

business exclusion of Rule l4a-8i7 When resolution that mayaddress some isof

ordinary business is focusednpon significant social policy issue as this proposal clearly is

based on the staff precedents cited in our letter the operatwe principles for Staff decisions are

first whetl that significant social policy issue has anexusto the Company and second

whether the proposal otherwise micunnanages the company Exchange Act Release No

40018 May21 1998 and as deinonslxatedm ongoing staff nuplernentation In this

mstance the nexus is clear and there is no nncromanagement

Ifthe proposal interfered with regulatory compliance this conid result in exclusion either as an

issue ofmicicsnmgeineit Rule 14a-8i7 eras an issue of nnpossibihty of

implementation ofthe proposaL Rule 14a-8iX6 In this jnstance however the Company is

unable to effectively assert eitI of these arguments Nowhere in its arguments does nor can

the company deincustrate that it is unable to establish pohcies which provided greater or lesser

respect for the human nght to water while operating within its regulated environment

The Company does assert that some of its choices affecting human rights to water are

predetermined fir instance from where it is allowed to draw water otto set rates.As one

example the Company notes that its rates are reguiatedby utihty regulators We are aware

that rates must comply with local regulations We are also aware that the process of rate

P0 Box 231 Amherst MA 01004-0231 sankdlews@gmail.cccn

413 549-7333 ph .781 207-7895x



Aqua America Policy on Human Right to Water

Proponents Supplemental Res$onse Match 82012
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sethng when utility has monopoly as service provider can be inherently problematic Yet

there are many ways inwhich water company with comprehensive human right to water

policy can address issues such as awuIabthzy and affiiniabily to prevent violations of such

pohcy Management that has embraced the ethical standards outlined ma careflully crafted

hnnn right to water pohcy will not rely solely on the tninmimn standards of behavior of the

govnmg ipaldy Fo example company mthe rate-setting process

and advocate for needy customers by estabhshing shut-off policies that do not inhibit access

forihe elderly or mumby ccwimnintmg and engaging with customerato ciure

transperencyregardless ofpothal language barrierswhen rates change or policies are

amended and by adjusting expansion plans to exceed minimum regulatoiy requirements

Most of the isuies entailed in the U.N definition ofalimn right to water go well beyond

those determined by regulators For instance the right ofpkarcal access to bodies of water

maybe affected by the conipanys fhdilthes policies 41czeny of water may be affected by

the degree to which company withdrawal practices and policies affect private wells or surface

waters Acceptability may be aflbcted by watercolor and taste changes which affect

customers faith mtheir water supply

lie Proponents resolution does NYF outline the specific ways inwhich the company must

adhere to the lnmnright to water but rather asks the Company to address this significant

pubbc policy issue by cteatingapohcy which upholds this hmiaright rather than merely

relying on local regulation to guide hisniess decisions There may come tune when the

Company becomes global provider of water services and estabhchmg and operating tern

broader iumm
rights perspective will enhance public perception and competition mtle

United States andelsewhere

The fact that Aqua America is highly regulated does not render this proposal excludable In

fact it should be noted that anotherpublically traded water utility has already adopted

human right to water policy

In great many instances sharehoIderprcpOsaIs address highly regulated issue areas yet

igrsficant social policy issue involved tmnscends ordinary business To cite just few

examples

companys policy concerning
the use of initial and variance margin collateral on

all over the counter derivatives trades and its procedures to ensure that the collateral is

mnihmied in segregated accounts and is not re pothecated.JPMotgan Chase

Marclil92010

Hydraulic tactunng and natural gas address issues of environmental and community

concenia EOGRcowve.s Inc February 32010 Cabot WandGas Coip

January 28 2010

Disclosure of costs of nuclear power and investment in renewable energy sources at

an energy company Dominion Resow-ces Inc February 92011



Aqua America Policy on Th1mn Right to Water

Pxoooeiits Supplemental Response March 82012

Page3

Stcnnwatermanagementpolicy Lowes hc March 162011

The ct that these we bigbly regulated issues or industries did not render the proposals

excludable Similr1y the present proposal is not excludable despite the fact that tins paitcular

cnpany or companies its sector are highly regulated Under the existing Staff mies and

pactu the Company has ample opportunities to protect against intrusive or mapprcçclate

proposals Simply asserting that the Ccnipany is highly regulated does not negate qgnificant

social policy issue attranscds ordinary bisiness

Tberefbre we urge the staff to notdy the Company that the poposa1 not excludable

wIs

atLaw

cc Julie Goodridge NorthStar Asset Management InC

Roy IL Stahl Aqua America



AQJA
Aqua Anteric..lssc Rey Stahl

762W Lancaster AAnue General Counsel

Bryn Mawr PA 19010

i61a45.1O35

F61a645.1061

rhstahleaquaamerlca.COm

March 72012
ww.MInefkLVfl

Via E-mail

Securities and Exchange Commission

Division of Corporation Finance

Office of Quef Counsel

IOOFStieetN.E

WashingtonDC 20549

Re Aqua America Inc

Supplemental Letter Regarding Shareholder Proposal of NorthStar AssetInc
Exh2nge Act of 1934Rule 14a-8

Lathes and Gentlemen

On January 2012 we submitted letter the No-Action Request on behalf of Aqua

America1 Inc Pennsylvania corporation the Company or Aqua America notifying the

staff of the Division of Corporation Finance the Staff of the Securities and Exchange

Coxnnussion that the Company intends to omit from its proxy statement and thrm of proxy for its

2012 Annual Meeting of Shareholders collectively the 2012 Proxy Materials shareholder

proposal the Proposal and statements in support thereof received from NorthStar Asset

Management Inc the Proponent The Proposal requests that the Company ereate

comprehensive policy articulating our companys respect for and coenmithiezit to the human nght

to water

The No-Action Request presented our position that the Proposal may be excluded under Rule

14a4iX7 because by nsg that the Company ereate policy regarding its respect for and

comnutmezit to the 1mnmt
right to water the Proposal of necessity involves tasks fnndsrnental

to the Companys managements ability to the Company on thy-to-day basis including its

compliance with laws and regulations as public water utility company and as result the

Proposal unphcates the Companys ordinary business operations We write supplenientally to

respond to correspondence dated February 92012 from the Proponent regarding the No-Action

Request the Proponents Response The Proponents Response want to great lengths to

attempt to counter the Companys argument that the Company baa substantially nnpleniented the

Proposal but does little to address the Companys position that any human right to water is

almost entirely defined by the legal and regulatory requirements that govern how public utility

like the Company provides water to the public The closest the Proponents Response comes to

addressing this position is vague reference to the usd of water by soda bottling company

DBI/6911582L3



Office of chief Counsel

Division of Corporation Finance

March7 2012

Page2

being central to the companys business model and an intrinsic and highly regulated business

matter In particular we write to highlight that the Proponents Response does not address one

of our primely arguments related to tins position contained in Part LB of the No-Action Request

windi reads as flflows

In requesting creation of comprehensive policy regarding the human right to

water the Proposal articulates the Proponents position on the main elements of

this right namely the provision of safe sufficient acceptable physically

accessible and affordable water for personal and domestic use Not only do

many of these elements relate to the Companys ordinary business matters but

they are also almost entirely governed by regulations that the Company must

comply with on day-to-day basis and that dictate the quality quantity price and

availability of water the pnmwy product that the Company as public water

utility provides to its customers In fact government regulatory bodies not the

Company determine the nature and extent of any such human right to water

because these bodies fix the specific rules and standards governing the quality

quantity price and availability of water The Company is regulated by state and

in some cases local utility regulatory bodies and environmental regulatory bodies

in every jurisdiction in which it operates In general the utility regulators

determine the adequacy of the water service provided to customers and the price

to be charged for the water service The Company cannot choose to provide

water at rates different than the rates açcoired by the utility regulators In

addition the utility regulators govern the Companys financing activities used to

fund its operations and infrastructure investments the Companys levels of

customer service and the Companys billing practices The utility regulators

determine where the Company can operate and where it cannot

In addition to the utility regulators the quality of water supplied by water utility

is governed by environmental regulators who establish and enforce safe drinking

water standards These standards are reviewed and updated periodically by the

environmental regulators to help asme the quality of the drinking water provided

to the pubhe Violations of these standards must be reported to the environmental

regulator and utilities maybe fined for fmling to adhere to these standards

The No-Action Request then continues on to discuss more specifically the various laws and

regulations that apply to each step in the process of collecting water from the Companys sources

and providing water to its customers and with which the Company must comply

We request that the SEC take into account the Proponents failure to address the Companys

positron on this issue of legal and regulatory requirements goveznmg the Companys provision of

water to the public in evaluating the Companys No-Action Request

Based upon the foregoing analysis and our arguments set forth above and in the No-Action

Request we reiterate our request that the Staff concur that the Company may exclude the

D511691158213



Proposal under Rule 14a-87 because the Proposal relates to the Companys ordinarybusniess

operations i.e mvolvmg the Companys compliance with laws and rcgulabons among other

thinVI hi addition we rcitemtc ow request that the Staff concur that the Company may exclude

the Proposal under Rule 14a-8iXlO because the Company has already substantially

implemented the Proposal for reasons previously set forth in the No-Action Request

Pursuant to Rule 14a-8j we have concurrently sent copy of this correspondence to the

Proponent We would be happy to provide you with any additional infonnation and answer any

questions that you may have regardug this subject

If the Company or ita legal counsel can be of any further assistance in this matter please do not

hesitate to call meat 610 645-1035 or Justm Chanman and Andrew Budrelka of Morgan

Lewis Bockms LIP at 215963-5061 and 215 963-5493 respectively

Sincerely

Office of Chief Counsel

Division of Corporation Finance

Marchl 2012

Page3

Stab

auefAdimnisuative Officer General Counsel

and Seeretaiy of Aqua America Inc

cc NorthSbrAssetManagementlnc

Justin Chainnan Morgan Lewis Bockius LLP

Andrew Budrelka Morgan Lewis Bodaus LIP

flBI/691158213



SANFORD LEWIS ATrORNEY

February 2012

Via electronic mail

OffiieofChiefCounsel

Division of Corporation Finance

Securities and Exchange Conimiion

lOOP StreetNE

Washington 20549

Ladies and Gentlemen

P0 Box 231 AmbestMA 01004-0231 sanfisd1ewisgmail.com

413 549-7333 ph .781207-78951hz

Re Shareholder proposal submitted to Aqua America regarding comprehensive

policy on the human right to water by the NortbStar Asset Management Inc

NorthStar Asset Management Inc the Proponent is the beneficial owner of common

stock of Aqua America the Company and has submitted shareholder proposal the

Proposal to the Company requestrog th the Board of Directors create

comprehensive pohcy articulatmg the Companys respect for and commitment to the

human right to water We have been asked by the Proponent to respond to the no action

request
letter dated January 92012 sent to the Securities and Exchange Commission by

the Company The Company contends that the Proposal maybe excluded from the

Companys 2012 proxy statement by virtue of Rule 14a-8i7 or Rule 14a-8iXlO

We have reviewed the Proposal as well as the letter sent by the Company Based iqon

the foregoing as well as the relevant rule it is our opinion
that the Proposal is not

excludable by virtue of either of the rules

We are sending copy of this letter to Roy IL Stahl Aqua America

iBE PROPOSAL

For convenience the proposal in its entirety is attached ExhIbit The following is the

resolved clause and supporting atat.mt

RESOLVED the shareholders request that the Board of Directors omate

comprehensive pohcy articulating our companys respect for and cvi.uilliientto the

hmiright to water

SIJ1PORTJNG ATEMENT
Proponents believe the policy should elucidate Aqua Americas commitment to

ensuring
sustainable access to water resources entitling everyone to sufficioi saiŁ

acceptable physicafly accessible and affordable water while operating our business



SUMMARY
The Company asserts that the proposal is excludable as relating to its onimarybusmess

However the 1nmmnghtto water is significant social policy issue winch transcends

ordinary business The fact that the Company is mthe water business increases the nexus of

the issue to the company rather than nwkmg this matter of excludable ordinary business

The Company also asserts that its mission statement fact sheet and sustainability report flulfill

the request of the Proposal fora ceinprehessive pohcy articulating the Companys respect for

sal coinmitmcnttothclum1 rightto water However the Companys activities and

reporting do not compare favorably to the guidelines of the proposal unCompanys

description of its various activities on water and providing scattered æictonc endue

importance
of water to people and the planet does not fluiflul the essential objectives of

compcehensivepobcy onthebnnn right to water Such apohcy is systematic statement of

the companys commitment to respecting
the lunnmi

rights of external stakeholders and

clear articulation of the steps the company and its employees will take to respect those rights

As such the essential objectives of the Proposal aie not substantially unpiemented

ANALYSIS

Aqua America Proposal Regarding Policy on human Right to Water

Proponent ResponseFebruaiy 92012

Page

The Prsosal does aet address eidudIile sntharv busmesa

The h.mritto water is ifitsocial poficv issue that franscendo

As notedby the Company Exchange Act Release No 40018 May21 1998 clarifIed that

shareholder proposal may touch on matters that relate to tin ordinary bin of the Company

if them is significant social policy issue that causes the pruposal to transcend ordinary

business concerns In addition as articulated repeatedly by the Staff in recent years any such

proposals also must not macromanage the Company and the social policy issue must have

nexus to the company As demonstrated below all of these criteria are met in the present

pro

Proposals requesting the articulation of policy on human right to watetbave long been seen

bythe Staff as addressing significant social policy issue not excludable as onhnarylismes

PepsiCo February28 2008 American International Group Inc March 142008 tci

March 132009 These companies at winch proposal on tin htm right to waterbas been

found to not constitute excludable ordinary business include abottloran msoret and high-

volume human water usungmanufactniet What each of the companies bad in common was an

appropriate nexus to the social policy issue that is unphcating the human right to water in

their activities Especially in the case of the bottler the use of water was central to the

companys business model and an intrinsic and highly regulated business matter yet the

significance of the social policy issue caused the issue to transcend ordinary business and not

be excludable



Aqua America Proposal Regarding Policy on Timn Right to Water

ProponentResponseFebruaiy 2012
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The Proposal is unlike the vanous precedents cited by the Company on page and of its

letter where exclusion was permitted on the basis of ordinary business because in those

mstances the staff had not found an overriding social policy issue to exist

The Company nnphes later in its letter that perhaps significant social policy is involved in

the human nght to water but then notes that The fact that shareholderpiuposal nniy touch

upon matter of social policy implications does not necessarily removed from the realm of

ordinary business uniUt On page of its letter it cites string of cases wle exclusion

was permitted due to intrusion in ordinary business These cases can be understood as

yielding exclusion either due to the lack of nexus of the social policy issued to the companys

business LP Morgan Chase and Cowosiw March12 2010 orout ofmrcromanageinent

coucerns-foruntance procedures forpsotectng user mfonrmuion Verizon Communications

jç February 132009 workforce management General Electric February 32005 or

requiring the ccmpanyto install reduced water flow shower heads Mamott International Inc

March 172010

The present Proposal does not mieromanage the Company but rather seeks the adoption of

broad principles to guide its operations in respect ofbmunn rights Further as documented

below the social policy issue inquestion has strong nexus to the company and its operations

The social polky issue of the human right to water has nexus to the Company

lithe liummi
right to water is 1gnIficaid social pohcy issue brbottlers insurers and

manufacturers Itis ever more so significant social policy issue fora wa supply company

The whereas clauses of the sharehqlder proposal demonstrates the nexus of the social policy

issue to ihe Company

WHEREAS Aqua America Inc utilizes natural water resources for our companys

livelihood and water quality and quantity is vital for Aqua Amencas success

Three million residents throughout thirteen states from Maine to Texas rely on our

companys water service for survival

Al the tune ofwriting this resolution the US Drought Monitor reports that 31% of

the US is in drought while nearly 9% is in an exceptional drought 100% of

Texas is currently in drought 88% of which is desciibedby the U.S Thraight

Monitor as extreme or exceptionaL Further 95% of Georgia is in drought as

well as 40% of North Carolina and 69% of Missouri all states our Company serves

Scientific evidence points to climate change as the reason behind droughts

throughout the world The impact of climate change has been so extreme that the

UN Development Program has defined the current global water scarcity as water

apartheid due to structural wealth and location inequalities in access to safe water

As shareholders we are concerned that climate change will put significant pressure

on our Company to provide safe sufficient acceptable physically accessible and



Aqua Amenca Proposal Regarding Policy on Human Right to Water

Proponent ResponseFebruary 92012

Page4

affordable water for personal and domestic use

Our companys continued operation without strong human right and environmental

policies thee serious risks to our reputation and share value ifwe are seen to be

responsible for or comphcit in human rights violations specifically the violation or

erosion of the right to sufficient safe acceptable physically accessible and

affordable watei

Significant commercial advantages may accrue to our Company by creating

comprehensive lnml2n
right to waler policy including enhanced corporate

reputation unproved coenmumty and stakeholder relations reduced risk of adverse

publicity consumer boycotts divestment campaigns and lawsuits

The core elemwtta ofapohcy on Immtright to water include

Safety

SufficiencyAty
Physical accesslblhty

The significance of the hiiright to water for thie company as provIder .1 water

and water services As provider of water the hin right to water hnplicates the

Impact that the Companyswater pcIes have an other uses and sources in the

community Forinstance do their activities pndn Infrastructure conmumty

engagement limit thephysical accuility of water supplies and resources to people In

the community Does the Company as steward of communitywater operate such that

sufficiency of water resources In the areas they operate Is at iisk flees It undermine the

safety of water supplies

Since mnisny areas the Company is the sole provider ofwater for residents its role as seller

of water is also relevant since safety sufficiency and water quality are relevant to their inint

rights to waterar coiaiwners have no choice but to buyfrom the company Food and

Water Watch anNGO issued report on Aqua Americas rate bikes and water quality

httpJ/wwwoodadwatewatch.orJtools-and-resrftitcaqua-amenca/

The report asserts that Acpia America is undenmnmg customers human rights to water Aqua

serves 45000 customers in Nassau Countyresidents whose Senator says pay as much as

five times literate ofneighbors served by public water districts The Florida Pubhc Service

Commission PSCearlthis year deeinedAqua quahty of service as niargmal

custoniers around Ihe state complained about Aquas service and foul-smelling water2

Issues of safety sufficiency affordability and acceptability of water are all implicated in

the Companys relations with these captive customers

Ip//bit.IyhQy1ZS

2http//bitly/L9SfYc



Aqua Aroenca Proposal Regarding Policy on Human Right to Water

Proponent ResponsePebiuary 92012
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The Compay has not$uhstanjlly implemented therçposal

The Company argues
dint its Sustamabahty Report Mission Statement and Fact Sheet

substantially implement the request of the Proposal However the proposal requests that the

Company ereate ancv artkukta the Comusnys firmcommitmentto mthob the

human rlto water throunhest Its local and If aplicabk in the fktuit hitesnloeal

The proposal does not request an eqIanation of the companys piacticesrlst1ng

to water but rather written policy clearly atttculatmg for all actors within the company how

thin Company will in its operations uphold and coinmitto the human nght to watu in five

key areas as defined by die Umted Nations sufficient S4 aabkphyswaIIy
accessthk andbk water

Ifabimim right to water policy was in place at the company issues facing the company such

as foul-sxndllmg water margmalrnts and extinordinary costs to consumers might have

been preempted by carefol management decisions based on clear corporate pohcy outlining

the Companys ccmmitn.t to the human right to water

The Cuiiwaitys Mission Statement and Fact Sheet do not address the suecific issues

requested in the Proponents jwooosat

While the Companys commitment to public health and envnunmental quality standards

and its cspital investment in system nnprovements are admirable the

Proponents proposal specifically requests that the Company CI1ImIt toa company-wide

1imn
right towaterpolicy In the requested policy the Company would articulate for

shareholders customers and uitimhes specific assurances and obligations by the

Company that relate to the 1Rmn right to water Such apohcy could discuss for anple the

issue of affordability to the poorest customers including fail topay shutoff policies

payment plans and financial assistance policies for families inneed assurances of safe high

qpahty rhinmg and sanitation withoetcontainmalion by carcmogemc chemicals

pesticides orwaste guarantees by the Cowyany that reasonable waterpressure andplentiflul

water vohune will r1m alughpnonty and commitincntby the company that water will

inn accessible regardless of all other facts to comnmimity members who need it mclndmg

pledge to with community membersin comistructive mammrr over disagreements

None of these issues are addressed an the Companys Mission Statement and Fact Sheet

The rqting bythe company cnwater-rcJatnd ac$IvItjes does not condt
sujjmtantlal iuipIesimtadou of request for formal pelicy under Staff

urecedents

Staff precedents for this resolution cmi the hnm2n right to water include examples of

companins whore substantial implementation was fixind to exist and others where it was

rejected It is clearthat the present set of facts are more like Exxon Mobil March 18201

where substantial implementation was rejected than Procter Gamble August 42010

where substantial inWlerwiittt was found to have occurred
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In the case ofProcter Gamble August 42010 the company had ado$ed revised water

poircy developed discussions with the proponent describing how the company will work to

ensure future sustainable access to waterresources and ihe availability of adequate quality and

quantity of water that is essential fur hfe areqwmmentto achieve the standard of living

adequate for everyones health and wclI-bem Thus the company policy in question

involved adoption of set of principles consistent with the human right to water The

Revised Water Pohcy includes the companys commitment to sustainable water

management in product design manufacturing and consumer use transparency meeting

legal requirements PGs Children Safe Drinking Water program and worlcmg with

external partners iOsnon-governmental organizations and other associations Th
Procter Gamble policy statement was developed with consideration of the UN
guidance on this issue as was implicated by the pronosal

By contrast in the case of Exxon Mobil March 182011 where sabstantial miplementation

clami was rejected by the Stag the company had described various activities on water and

asserted rhetoric on corporate responsibilities but did not fulfill the essential objectives of

comprehensive policy on the himin rightto water The conspany lacked systematic

statement of the companys commitment to respecting the Iinm iightu of external

stakeholders and dear artleulalion id the steps the company and its employees will

take to respect those rights Accordingly the Staff rejected the substantial

imulenientallon elalm as It should hi the present case

Uniter Rule 14a-810 substantial miplementalionofapreposalreqwres more than existmg

actions orpartial policies that touch upon the same subject matter as proposal See Abbott

Laboratories Feb 28 2008 human rights proposal on the right to access medicines was

not erchidable even though the company had programs and made significant contributions on

the need for affordable access to medicines Tarset Corvcrion April 12002 proposal

was not excludable because all of the proposed principles wem not reflected in the existing

policies and the existing 20% independent monitoring did not equal the completely

independent monitoring requested See afro Chevron March22 2008 the proposal

requested the company to adopt couiprehensivs transparenl verifiable human rights policy

and report to shareholders onthe plan for implementation Although the company bad

piçerpolicy the proponents brought forth ample evidence that the company bad not

effectively nnpleniented the policy and farther that the program was neither transparent nor

verifiable

Cemnauv renorton certain water related activities does not filM the request

for dearly articulated commthnrecooitiIvg slakeholdors riabta to water

and enumeralian the steps the conmanv will take to reanect those nahts

As the Company itself notes substantial implementation under Rule 14a-810 requires

that companys actions have satisfactorily addressed both the proposals underlying

concerns and its essential objective Noticeably the Companys current actions have not done
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either The essential objective of the Proposal is the establishment of Board-articulated

policy indicating the Companys oomnnlmestto respect for human rights and its strategies for

tlilfihlmg that respect Although many corporations have recognized that several of their water-

related practices need uuivement and have begun to engmeerbetter ways to reduce water

consumption for instance the core issue presented by the Proposal is clearly articulated

corporate policy of respect for the human right to water

One of the leading experts on the iesUon of corporate responsibilities regarding
human

rights

is Join Ruggic the United Nations secretary generals specrai representative on business and

human ngbts Ruggie has forged wcwkmg consensus among companies govnns and

advocates that human rights are not just business concern but that both governments and

companies have nmian rights responsibilities The RuggieATh Protect Respect and Remedy

Finmewoà and companion Gniiltng Principles provide an entry point for many companies to

conuder1iti rights seriously forthe first lime and will frame the business and bmnirights

discussion foryears to conic Acconhngto those gwdmg principles one of the first tbmgs

companies must do after digesting the overall framework is to adopt lmnrights policy

company must demonstrate exactly how it is meeting its responsibility to respect human

rights
Human rights commitments need tobe elaborated by the company communicated to

employees and other staktholders and reflected in company operations That is the purpose of

policy

The Companys Sustainabihty Report touts water as the ultimate sustainable resource and

the most recycled natural resource on the planet and describes the Company as being

muvlliil of the impacts on society and the envnoninent howeverthe Sustainability Report

provides no overarching pohcy standards of action or governing
ethical commitment on

behalf of the company as is requested by the ProposaL

The Proposal explains that apohcy on the human right to water would be used as an ethical

fiamewcrkby the Company wini makmg business decisions to ensure that its operations do

not risk violating United Nations-sanctioned bimanrights The Report continues to espouse

the Companys achievements in water yet it Mis to satisfy the Proposal by committing the

Company toan official corporate pohcy upholding the human right to water The fact that the

Company is reporting on its dsis coimnerKlable however to substantially unplemenf

the proposal the Company would need written principled framewodc articulating

SPECIFIC commitment to the biman right to water

The notion of luman nghttowater centers upon first the recognition of the rights of

stakehoklersmdividuals in comniumties aflbcted by the company and then describing

how the company will respect those rights The companys existing statements focus instead

on describing various actions but stop far short of providing specific company policy which

would articulate clearly for all employees of Aqua America the obvious need to respect these

stakeholders rights and articulating specifically how the company and its employees must do

so
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In such human right to water policy the Coxæpany would firstmake definitive

ocmmilmentto upholding ihe hnrnan right to water and then articulate the ways in which it

will sabs1y each aspect of the human right to water sufficienl safe acceptable physically

accessible and affordable water Seethe attached examples of 1vrmi rightto waterpohcaes

adopted at other multinational corporations Exhibit For nietance1 PepsiCos policy on the

hnmn right to water contained in full in the appendix describes the companys commitments

as follows

Safety We will ensure that our operations preserve the quality of the water resourees in

the commianbes in which we do business

Sufficiency Our operating objective isto ensue that cur use of water will riot diminish

the availability of commumty waterreserirces to the individuals or the conunumlies in the

areas in winch we opamte

Acceptabihi We will involve coininmmitiesm our plans to develop waterresources and

will assure transparency of any risks or challenges to the local governn1tQ and

coinmnmdy members man on-going trm
Pbysacal AcccsslbilitT We will assure that our operations will not adversely Impact

physical accessibility oomnmumtyniembere to community water resources and will

address community concenism cooperative ni
Affualability We will appropriately advocate to applicable government bodies that saib

water supplies should be available ma fur and equitable manner to members of the

comniramity Such water should be safe and of consistent and adequate supply and

affordable within local practices

While the Aqua America Sustamabihty Report discusses the water crisis it does not clearly

articulate for its eauployees the operational commitments needed to ensure that its operations

doimt hinder safe nffiri0n acceptable physically accesslble and aflbrdable weterfx

personal and domestic use As such the Company has not substantially implemented the

objectives of the proposal and the Staff should not allow exclusion

Fragmentary al.tta of a5idi.tlsuS ar remobilitv embedded in resort

on comsianv activities does not constitute comprebenarve p.y

In its letter die Company Iks to point to aspirational or rhetorical statements scattered

throughout its Sustainability Report and other documents as evidence of policy Among
the statements cited by the Company as proofof such policy are the unen1s that Water

is the substance of all life water is our business and we are committed to its collection

treatment and delivery in ways that are both sustainable and beneficial for todays society

and sustamability involves conducting business in ways that can be maintained for

generations

These disparate statements fail to add up to an articulation of the eIenwth of the lninmn right

to water and fail to address most of the essential points of the Proposal fora comprehensive

policy articulating Aqua Americas commitment to ensuring sustainable access to water
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resources cutillatig everyone to suflicient safe acceptable physically accessible and

aftbrdable water while operating our business Although the Company notes that the

availability of freshwater and safe water supplies and sanitation are critical to health and the

eavironnientthefecuaofthesedispaicominentsisnotnecessarilyontherightsofthe

individuals in these cuurunnthes but rather can be understood to reflect the Companys

recognition of external resource and political limitations tin its operations The company does

not articulate acommittnentto assure the availability of fresh and safe water supplies and

sanitation it merely suggests that it is unpoxtant

While the company offem its aspirations and asserts that it takes its responsibilities

seriously it would be speculative exercise at best for external stakeholders or even more

importarit internal employees who arc supposed to be gtndedby policy to discern from the

document the tuit ofthecouipanys OOiuuiith to ensuring sustainable access to water

resources ezthilmg everyone to sufficient safe acceptable physically accessible and

affordable water while operating our business which is required any lmmmiright to water

policy As such the report cannot be understood as substantially mmplamnlmg the need ibra

comprehensive policy

company that implements small fraction of Proposals request ibrapolicy cannot be

said to have substantially mmp1dthe proposal For example in CheapeakeEneigy

Copora1wn March30 2009 the proposal requested the company amesid its equal

oppcrtrauty policy to explicitlyprohibit discrimination based on sexual orientation and gender

identity and to substantially nnplexnenttbepohcy The company challenged the proposal

asserting that its policy of nondiscrimination on sexual orientation substantially implemented

the pohcy but the policy did not mention gender identity and the Staff found that as such the

request was not substantially implemented

Existing Company actIvities ad controversies fwlber4emonstrate the need for

suchapcy on the humIIijgMto water

FurthennotetheCompanyitselfhasalreadycomeunderscrutinyofwater-rights

nongovernmental orgamzations winch iiviu that the Cuupeuy hasfrlledto adhere to the

human right to water In the 2008 report by Food Water Watch the Company is criticized

for targstmg struggling smnallpubhc water utilities voraciously eatlngiq small systems

then raising the water rates and infrastructure surcharges to such high rates that some residents

cannolongeraffordtopaytheirbills

According to that report in May2007 the Companys Aqua Utilities Florida attempted to

double water rates for 110000 residents in 15 Florida counties The nucases which would

have made water triple the price paid by residents neighbors on public water were so

exorbitant that some called it unfair discnmmatcry and downright unconstrtulionaL3

Aqua America Strategies ofaW ter Pmfiteer Food Water Watch2OO8



Aqua Axnerica Proposal Regarding Policy on Ilinnan Right to Water

PrcponentResponseFebruaiy92012

Page 10

Eventually the state attorney generals office was forced to intervene on behalf of the

residents

Additionally after the Company took over the water systems mNeuse River Village NC in

2004 over 65 households mthe small rnanufactwi dbomepaiI had their water service cut offL

Food Water Watch reports that

dwnns of families had to fill
jugs of water at rneghlx faucets for daily

cleaning and cooking and many resorted to using the nearby woods as

bathroom PaiuiL and children faced possible eviction because county

health ordinance required homesto have imning water

Acts such as this -patting nl1es at physical risk of iIlness eviction dehydration and

inability to care for loved ones-is indirect violation of the hnman right to water as the United

Natione descilbes it In this incident mNorth Carolina individuals right to safe sufficient

acceptable physically accessible and affordable water was ignored According to Food

Waler Watch the Company either failed to noti1rresidesits of fee neases orconunumcated

inPngbh with the jannarily Spanish-speaking community completing Thihng to engage with

the CL- mity members before begmmngto nistitute water dascounections and allowing

residents to acerue debts over $1000

In 2007 Aqua Americas illinois division was antrcizcdby angry residents who were

suddenly charged for water they lad not used-such as 270000 gallu of water on vacant

lotorwatarblllfs varyfingJlhe sireoLwatarhne pipe from nmonthto month.4 These

ceisinners mnManteno Illinois received notices that Aqua Illinois would shut offthemr water

when payment for the lcakwas questioned by residents These actions clearly violate the

human ngbt to waters provisions of affordable accessible and sufficient water for domestic

andpersonalus

In Wake County NC carcinogens
radium and uramum were found to contaminate Company-

provided mkmg water inclndniguranwm levels five times higher than allowed by ibe

EPA.5 In January2007 Honda officials bad to order Aqua Utilities Florida to reduce levels of

trihalomethane water quality violation ongoing since October2005 Quality and safety

violations such as these arc clearly in contrast to the lniian
right to wate especially

coewiermg that the Company considers these iilai..iutionstobe not an unmediate risk.7

Rather than mdicating that the conipanys cuiret policies on water are equivalent to aimnian

right to waterpolicy this string of activities by the Company indicates that the Company does

twi grasp the key demeistofhwnata nrghtto iswter human right to wa policy would

II
5Aqua America Strategies of Water Profiteer 2008 Food Water Watch

Aqua America Strategies ofaWater Profiteer 2008 Food Water Watch

79mportant information about your frmklg water Aqua Utibties Florida Februaiy 2008 Available at

htqrJ/wwwchuluotawatcr.coInI
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shape the Companys business decisions throughout its US operations and when

successthlly implemented would shield the Company from making the aforementioned errors

and failures mjndgment

Because the Companys Sustamablhty Rept Fact Sheet and Mission Statement completely

fail to address the five IJnited Nations-sanclioned facets of the human nghtto waterS safaty

sufficiency acceptability physical accessibility and affordability these documents cannot

suffice as policy on the human nght to water nor can they be ccnsidomd to substantially

implement the Proposal As watcrutilitypnwidmgdrinlrmg and sanitation waterto three

million U.S residents all five of these essential focuses are essential to the Company its

shartholdcs customers and the communities inwinch it draws water siqphes

CONCLUSION

The Commission has made it clear that under Rule 14a-8g that the burden is on the

company to demonstrate that it is entitled to exclude proposal The Company has not

met that burden that the Proposal is excludable under Rule 14a-8i7 or Rule 14a-

8i10

Therefore we request that the Staff inform the Company that the SEC proxy rules require

denial of the Companys no-action request In the event that the Staff should decide to

concur with the Companywe respectfully request an opportunity to confer with the

Stalt Please call me at 413 549-7333 with respect to any questions connection with

this matter or ifthe Staff wishes any farther information

wis

atLaw

cc

Julie Goodridge NorthStar AssetManagement Inc

Roy Stahl Aqua Amenca
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Exhibit

Text of the Shareholder Proposal

Policy on the Human Right to Water

WHEREAS Aqua America Inc utilizes natural water resources for our companys

livelihood and water quality and quantity is vital for Aqua Americas success Three

million residents throughout thirteen states from Maine to Texas rely on our companys

water service for survival

Al the time of writing this resolution the Drought Monitor reports that 31% of the

is in drought while nearly 9% is in an exceptional droughL 100% of Texas is

currently in drought 88% of winch is described by the US Drought Monitor as

extreme or exceptionaL Further 95% of Georgia is in drought as well as 40% of

North Carolina and 69% of Missouri all states our Company serves

Scientific evidence points to clunate change as the reason behind droughts throughout the

world The impact of cinnate thange has been so tue that the UN Development

Program has defined the current global water scarcity as water apartheid due to

structural wealth and location inequalities in access to safe water As shareholders we are

concerned that climate dinnge will put significant pressure on our Company to provide

safe sufficient acceptable physically accessible and affordable water lbr personal and

domestic use

On September 302010 the UN Human Rights Council adopted resolution afflmnmg

that access to water and sanitation arc human rights UN Special Rapporteur Catarina de

Albuquerque explained that the right to water and sanitation is contained in existing

human rights treaties and is therefore legally bmding The right to water and sanitation is

human right equal to allother human rights which nnphes that it is pusbciable and

enforceable The United States joined the consensus in voting for this resolution

Our companys continued operation without strong human right and environmental

policies face serious risks to our reputation and share value ifwe are seen to be

responsible for or complied in human rights violations specifically the violation or

erosion of the right to sufficient safe acceptable physically accessible and affordable

water

Significant commercial advantages may accrue to our Company by creating

comprehensive human right to water policy including enhanced corporate reputation

improved community and stakeholder relations reduced risk of adverse publicity

consumer boycotts divestment campaigns and lawsuits

RESOLVED the shareholders request the Board of Directors to create comprehensive

pohcy articulating our companys respect for and commitment to the human right to

water

SUPPORTING STATEMENT

Proponents believe the policy should elucidate Aqua Americas commitment to ensuring

sustainable access to water resources entitling everyone to sufficient safe acceptable

physically accessible and affordable water while operating our business
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Exhibit

Exemplary Company Policies

on the Human Right to Water
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PepsiCo Guidelines In Support of the Human Right to Water

Water is critical to life and essential to business It is the primaryingredient in our companys

beverages and also necessary to produce most of our other products As such water quality

and quantity are essential in our daily activities and essential totlie activities of cur

communities cousinners and oilier partirers Our search for clean and ample water supply

bnngsusintothehvesofmanynivduaiuundtheglobe.Werecognizetheimpactofosr

business on each rimilty inwhichwe operate and likewise the impact of our

conities on our business We are nlicdto supporting governments which preserve

the HimRight to Water of individuals in the communities where our company operates

and advocating this right more broadly through our strategic approaches aciuss the enterprise

The United Nations defines the Human Right to Water as all peoples right to safe sufflcien1

acceptable physically accessible and affordable water fer personal and domestic use

Therefore PepsiCo agrees to the fbllowing steps to ensure that ourbusiness engagement

acioss the globe that and ibremost respects the Human Right to Water

Saftty We will aure that our operations preserve
the quality of the water resources in

the communities in which we do busmess

Sufficiency Our operating objective is to ensure that our use of water will not thmmtrth

the availability of ctwrwmm4y water rescxnoes to the individuals or the comnmmties mthe

areas inwinch we operate

Acceptability We will involve communities in our plans to develop waterresources and

will assine transparency of any risks or thlienges to the local governments and

community members man on-going nnneç
Physical Accessibility We will assure that orrcperalicns will not adversely mipact

physical accessibility of coinnammtymenthers to oouiirwilywaterresources and will

address community concern ina cooperative nmni
Affordabillty We will appropriately advocate to applicable government bodies that safe

water supplies should be available in feir and equitable mannerto members of the

commumty Such water should be safe and of consistent and adequate supply and

afibrdable within local practices

We at PepsiCo respect the human rights recognized by the countries in which we operate and

will not take any action that would mv1mm states obligation to its citizens to protect and

flulfihl the Thimn
Right to Water and absent of countrys Human Right to WaterPolicy we

commit to operate within the principles of the Human Right to WaterPohcy as defined by the

United Nations
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Intel WaterPolicy

Intel recognizes that water is cnlical natural resource that is of strategic nuportance to our

business and the communities in which we operate We acknowledge the nnportance of

having guiding pnnciples in terms of our responsible use and preservation
of this vital

umource

Our commitment to environmental stewardshipincluding rcmsiblewimngement
is embodied in both Intels Enucumcial Health Safety Pohcy and in the Intel Code of

Conduct which asks employees to consider both the shod and long-term impacts to the

environment and the curimunuity when maknig business decisions

The United Nations delnes the Human Rightto Water as ali peoples nght to safe sufficient

acceptable physically accessible and affordable water for personal and domestic use

Consistent with our CiiiniIIn1t to environmental responsibiluly and respect for the human

right to water Intels water policy supports the following tmets in the communities in which

wecperale

Sqfely Comnntto preserve the quahty of water resources we utilize in the

communities where we operate

Sufficiency Stove to operate in aniniw that zuu impact from cin operations

on the availability of conmiunity water resources

7emsparency Openly communicate and engage with our cctnmunthes regarding our

water usage and conservation initiatives in an ongoing manner

walAccesribuhty Work to ensure that car operations do not adversely impact

physical accessibility of community members to waterresources

Responubthty Consider the impact on water throughout all stages in our operations

including reviewing access to sustainable water sources as acntenon when selecting

site feranew Intel fkclhty incorporating water conservation elements into the

design of our facilities and establishing specific water goals for new cess
teclEmologyduanges in an effort to siippoxta safe consistent adequate and affordable

water supply in line with local practices

Further we COitnailt to continuous nnprovement through research and partnerships with

other companies and organizations on standards and activities to develop improved waler

foo4idntmelhodolcgies and best practices in responsible water mAnsgelnert

March2010
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Johnson Johnson

Statninent en Human Right to Water

Johnson Johnson recognizes the Thmin Right to Water winch as defined by the United

Nations entitles everyone to sufficient safe acceptable physically accessible and affordable

water fix personal and domestic uses We also recognize that the actions of companies can

impact water quality and quantity Water is critical to life and at the same tune essential to

producmg health esieprodircts onsimng sxmiihon and securing livelihoods Because both

people and compames rely on clean plesthfiul water we must all work to ersure supphes are

adequate and quality us assured Johnson Johnson is coniunttedto respecting
hmn rights

and Complieswith the local laws protecting those rights in all the countries where we are

present We operate according to the following pcmcqules to ensure that our businesses respect

the human right to water

Sufficient water We strive to operate in anumrrthat will not minihcommunity water

resources We consider the availability of water when selecting new business locations and we

seek to achieve efficient use of water resources at all operational locations Since 2001

Johnson Johnson has bad long-term water-use reduction goals Our companies conduct

water audas implement best conservation practices and use technology to increase the use of

water

Safe and acceptable water We seek to preserve the quality of water resources in the

cormuimities in whrthwedobnsmess To further thus we consider relevant local and

community water standards and consistently apply our own internal quality standards to our

operations worldwide We welcome open engagement with local communities regarding our

water usage and conservation initiatives

Physical accessibility of water We will not knowingly adversely impact the ability of

people to access wmmmity waterresowues and we will address community concerns in

cooperative and open

Aflbrdable wat In conversations with governmental bodies we support the principle that

safe water supphes should be affordable and available in few and equitable mnluwto all

members of community

February 2011
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Green Moufltain Coffee Roasters Inc Policy

In support of the Hnm Right to Water

Green Monntitin CoffeeRoasters Inc GMCRrecognizes that water is eritical natural

resource that is of strategic importance to ourbusiness our stakdolders and the communities

in which we operate

In 2010 the United Nations expanded the Universal Declaration of Human Rights to include

the Human Right to Water defined as all peoples right to safe sufficienl acceptable

physically aocCsslble and affordable Water fbrpersonal and domestic use

Qmsistaitwith our historical commitment to corporate social and environmental

responsibility werecogwe the Tnmmi Right to Water and acknowledge the importance of

having gniiling principles in terms of our responsible use and presvation of this vital

Therefore GMCR agrees to the following steps to ensure that our business engagwnt across

the globe firstand foremost respects tha Human lUghtto Water

Safety erirnrnt to preserve the quality of the water resources we utilize in the

cnmninities where we operate

Suffickncy strive to operate ma maimer that impact from our operations

ontheavailabilityandcostofcrnwnuiitywacrresources

Acceptability in our dnn and supply-chain business relationships we will

specifically include access to clean water in our ongoingengagement efforts

Transparency openly comminiicate and engage with the ci.wnmtmilies inwhich we

operate regarding our water usage and conservation initiatives in an ongoing manner

PhysIcal Accessilillity work to assure that our operations will not adversely impact

physical accessibility of community members to water resources aix will address

community concerns inacooperalive manner
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Via E-mail

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re Aqua America Inc

Shareholder Proposal of NorthStar Asset Management Inc

Exchange Act of 1934Rule 14a-8

Ladies and Gentlemen

This letter is submitted on behalf of Aqua America Inc Pennsylvania corporation the

Company or Aqua America to inform you that the Company intends to omit from its proxy

statement and form of proxy for its 2012 Annual Meeting of Shareholders collectively the

2012 Proxy Materials shareholder proposal the Proposal and statement in support thereof

received from NorthStar Asset Management Inc the Proponent

Pursuant to Rule l4a-8j we have

filed this letter with the Securities and Exchange Commission the Commission no

later than eighty 80 calendar days before the Company intends to file its definitive 2012

Proxy Materials with the Commission and

simultaneously sent copies of this correspondence to the Proponent

Rule 14a-8k and Staff Legal Bulletin No 4D Nov 2008 SLB 14D provide that

shareholder proponents are required to send companies copy of any correspondence that the

proponents elect to submit to the Commission or the statT of the Division of corporation Finance

the Staff Accordingly we are taking this opportunity to inform the Proponent that if it elects

to submit additional correspondence to the Commission or the Staff with respect to the Proposal

copy of that correspondence should be liirnished concurrently to the undersigned on behalf of

the Company pursuant to Rule 4a-8k and LB 4D

An Aqua Amrka Company
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THE PROPOSAL

The Proposal calls for the adoption by the Companys shareholders of the following resolution

RESOLVED the shareholders request the Board of Directors to create

comprehensive policy articulatmg our companys respect
for and commitment to

the human right to water

copy of the complete Proposal and related correspondence from the Proponent is attached

hereto as Exhibit

BASIS FOR EXCLUSION

The Company respectfully requests that the Staff concur in its view that the Proposal may be

excluded from the 2012 Proxy Matenals pursuant to

Rule 14a-8i7 because the Proposal deals with matters relating to the Companys

ordinary busmess operations and

Rule 14a-8iXlO because the Company has already substantially implemented the

Proposal

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8i7 Because It Deals With

Matters Relating To The Companys Ordinary Busmess Operations

Rule 14a-81X7 permits company to exclude shareholder proposal from its proxy matenals if

the proposal deals with matters relating to companys ordinary busmess operations As

discussed below the Proposal encompasses variety of issues that clearly relate to the

Companys day-to-day management of its water utility operations including decisions regarding

water quality and quantity and compliance with complex laws and regulations Accordingly the

Company believes the Proposal may be excluded from the 2012 Proxy Matenals pursuant to

Rule 14a-8iX7

Precedent Regarding Exclusion Under Rule 14a-8z7

Rule 14a-8i7 permits the omission of shareholder proposal dealing with matters relating to

companys ordinary business operations The term ordinary business refers to matters that

are not necessarily ordinary in the common meaning of the word but instead the term is

rooted in the corporate law concept providing management with flexibility directing certam

core matters involving the companys business and operations Exchange Act Release No
40018 May 21 1998 the 1998 Release In the 1998 Release the Commission also stated

that consistent with the policy of most state corporate laws the general policy underlying the

ordinary business exclusion is to confine the resolution of ordinary business problems to
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management and the board of directors since it is impracticable for shareholders to decide how

to solve such problems at an annual shareholders meeting Furthermore in the 1998 Release

the Commission emphasized the two central considerations for the ordinary business

exclusion

The first relates to the subject matter of the proposal Certain tasks are so

fundamental to managements ability to run company on day-to-day basis that

they could not as practical matter be subject to direct shareholder oversight

Examples include the management of the workforce such as the hiring

promotion and termination of employees decisions on production quality and

quantity and the retention of suppliers However proposals relatmg to such

matters but focusing on sufficiently significant social policy issues

significant discrimination matters generally would not be considered to be

excludable because the proposals would transcend the day-to-day business

matters and raise policy issues so significant that it would be appropnate for

shareholder vote

The second consideration relates to the degree to which the proposal seeks to

micro-manage the company by probing too deeply into matters of complex

nature upon which shareholders as group would not be in position to make an

informed judgment This consideration may come mto play in number of

circumstances such as where the proposal involves mtncate detail or seeks to

impose specific time-frames or methods for implementing complex policies

1998 Release Aqua America believes that these central considerations justif exclusion of the

Proposal

Even if shareholder proposal does raise significant social policy issue as discussed further

below the Staff has concurred with the exclusion of proposal that raises significant social

policy issue when other aspects of the report or action sought in the proposal implicate

companys ordinary busmess operations The Company believes that most Rule 14a-8iX7

determinations considered by the Staff do not revolve around whether the subject matter of

proposal has raised significant social policy issue but instead depend on whether the specific

actions sought by the proposal or some other aspect of the proposal involve day-to-day business

matters

The Proposal Is Excludable Because It Relates To Task Fundamental To

Managements Ability to Run the Company on Day-to-Day Basis Including The

Companys Compliance with Laws and Regulations and Its Decisions Regarding

Production Quantity and Quality

Aqua America is water utility and leading provider of drinking water and wastewater services

for nearly million people in 11 states in the United States In its publicly available Mission

Statement the Company states as one of its core missions that it is dedicated to
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quality water and wastewater service in manner consistent with applicable standards for public

health and environmental quality standards See Exhibit attached hereto and Mission

Statement available at https //www iuaamenca corn/Pages/Mission asnx The Companys

concern with providing quality water in sufficient quantities
for the communities it serves has

been cornerstone of the Companys operations since it was formed in 1886 and the Company

devotes considerable effort and resources to accomplishing this part of its mission The Proposal

by its very terms relates to the core of Aqua Americas business the manner which it

operates to provide water and wastewater services to its customers

Few if any decisions made by water utility like Aqua America more directly relate to or have

more dramatic impact on Aqua Americas day-to-day operations
than its decisions and policies

regarding the
provision

of water and wastewater services In attempting to request

comprehensive policy on the Companys commitmentto the human nght to water that articulates

the ways in which the Company will satisf each element of that right as defmed by the

Proponent the Proponent is seekmg to subject to shareholder oversight aspects of Aqua

Americas business that due to their complex nature are most appropnately handled by

management It is critical to understand that implementmg the type of policy contained in the

Proposal mvolves complex technical operational financial and regulatory issues and requires

the execution of hundreds of day-to-day decisions by the Companys 1600 employees such as

managing water supplies overseeing water treatment regulatmg water volumes and pressures

and pumping storing samplmg testing reporting and metering water Nothing is more central

to the ordinary business operations of the Company or as stated the 1998 Release

fundamental to managements ability to run Companyl on day-to-day basis than its

decisions and policies regarding the
provision

of water and wastewater services Thus the

Proposal addresses core matters involving the Companys business and operations and

accordingly relates to ordinary business matters within the meanmg of Rule 14a-8i7

The Staff has long recognized that proposals that attempt to govern business conduct involving

internal operating policies customer relations and legal compliance may be excluded from proxy

materials pursuant to Rule 14a-8iX7 because they infringe upon managements core function of

overseeing business practices See Verizon Communications Inc Feb 15 2011

permitting exclusion of proposal requesting that the company operate its broadband network

consistent with net neutrality principles as relatmg to the companys ordmary busmess operations

while noting that the topic had recently attracted increasing levels of public attention ATT
Inc Feb 2011 same The Coca-Cola Company Feb 17 2010 permtttrng exclusion of

proposal that the company publish report discussing policy options responsive to concerns

regarding bottled water because the proposal implicated customer relations and decisions relating

to product quality The Western Union Company Mar 2009 permitting exclusion of

proposal that sought report on the companys policies on investment in commumties as relating

to investment decisions Verizon Communications Inc Feb 22 2007 permitting exclusion

of proposal that sought report on the technical legal and ethical policy issues pertaining to

the disclosure of customer records and communications content to government agencies
without

warrant and the effect of such disclosures on customer pnvacy rights as relating to protecting
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customer information ATT Inc Feb 2008 same HR Block Inc Aug 2006

permitting exclusion of proposal that sought implementation of legal compliance program

with respect to lending policies as relating to credit policies loan underwntmg and customer

relations

Furthermore as noted above the Commission the 1998 Release mcluded decisions on

production quality and quantity in list of examples of tasks that are so fundamental to

managements ability to run company on day-to-day basis that they could not as practical

matter be subject to direct shareholder oversight The Staff has repeatedly held that decisions

relating to management actions involving specific company products involve ordinary business

operations and as result proposals relating to companys decisions on production quality and

quantity may be omitted under Rule 14a-8iX7 See Campbell Soup Company Aug 21

2009 permitting exclusion of proposal calling for the company to take leadership role in

educating people on healthy diet to launch campaign that puts it in the forefront of food

companies and to not label products as healthy unless they meet healthy standards PetSmart

Inc Apr 2009 permitting exclusion of proposal seeking report on the feasibility of

phasing out its sale of live animals The Home Depot Inc Mar 2009 permitting exclusion

of proposal seekmg report on policy options to reduce consumer exposure and mcrease

consumer awareness regarding mercury and any other toxins contained in one of its branded

products FedEx Corporation July 14 2009 permitting exclusion of proposal asking the

company to address efforts related to Amencan Indians in products advertising endorsements

sponsorship and promotions Wal-Mart Stores Inc Mar 24 2008 permitting exclusion of

proposal requesting that the board issue report on the viability of Wal-Marts UK cage-free egg

policy

In requesting creation of comprehensive policy regarding the human right to water the

Proposal articulates the Proponents position on the main elements of this right namely the

provision of safe sufficient acceptable physically accessible and affordable water for personal

and domestic use Not only do many of these elements relate to the Companys ordmary

business matters but they are also almost entirely governed by regulations that the Company

must comply with on day-to-day basis and that dictate the quality quantity pnce and

availability of water the primary product that the Company as public water utility provides to

its customers In fact government regulatory bodies not the Company determine the nature and

extent of any such human right to water because these bodies fix the specific rules and standards

governing the quality quantity pnce and availability of water The Company is regulated by

state and some cases local utility regulatory bodies and environmental regulatory bodies in

every jurisdiction in which it operates In general the utility regulators determine the adequacy

of the water service provided to customers and the price to be charged for the water service The

Company cannot choose to provide water at rates different than the rates approved by the utility

regulators In addition the utility regulators govern the Companys financing activities used to

fund its operations and infrastructure investments the Companys levels of customer service and

the Companys billing practices The utility regulators determine where the Company can

operate and where it cannot
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In addition to the utility regulators the quality of water supplied by water utility is governed by

environmental regulators who establish and enforce safe drinking water standards These

standards are reviewed and updated penodically by the environmental regulators to help ensure

the quality of the drmking water provided to the public Violations of these standards must be

reported to the environmental regulator and utilities may be fined for failmg to adhere to these

standards

Tracing the vanous steps in the process of collectmg water from its sources and providing water

to its customers reveals how the Proposal directly relates to the Companys basic management

functions regarding its compliance with detailed federal state and local laws and regulations and

accordingly is excludable under Rule 14a-8i7

Sourcing Raw water is obtained from either underground wells or above-ground

rivers streams or lakes The location and allowable withdrawal from wells and

the diversions from surface water sources are subject to regulation and permitting

by state interstate or other regulatory bodies that oversee an areas water

resources For example most public water supply wells and surface water

diversions the Delaware River and Susquehanna River basins require permit

from the Delaware River Basm Commission or the Susquehanna River Basm

Commission respectively Such permits regulate the amount of water that may

be withdrawn or diverted from the groundwater or surface water source

Withdrawals and diversions Florida are regulated by Water Management

Districts and Texas by Groundwater Conservation Distncts Aquifer

Authonties and other regulatory bodies In addition the actual design and

construction of the water intake structures are subject to environmental regulatory

approval In some cases the Company has constructed dams and reservoirs to

help provide reliable source of raw water The location design and construction

of any such dams are also subject to extensive environmental regulation

Treatment The Safe Drinking Water Act the SDWA establishes cntena and

procedures for the Environmental Protection Agency to develop national

quality standards for dnnkmg water Regulations issued pursuant to the SDWA
and its amendments set standards on the amount of certam microbial and chemical

contammants and radionuclides allowable in dnnkmg water The SDWA
establishes mmimum water quality standards and several states which the

Company operates have adopted more stringent treatment requirements for

specific substances The drinking water standards under the SDWA and state

regulations are meant to address public health requirements as distinct from

entena that may be based on an individuals preferences or aesthetic

acceptability Not only are the standards for the quality of dnnking water for

human consumption determined by regulation but also the design of the actual

treatment facilities are also subject to review and approval by the environmental

regulators
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Distnbution and Storage The ability to place distnbution piping used to transport

treated water to storage tanks or directly to customers in public nghts of way is

often subject to review and approval of the local governmental bodies that control

the local rights of way The design of water storage
tanks and reservoirs are

subject to the review and approval by the environmental regulators

Metering Measuring the volume of water used by customer through metering

the customers consumption is subject to regulation by the utility regulators

including such things as the size of the meters and how often the meters must be

tested or replaced

Billing The price that customers must pay for the water they use is determined

entirely by the state or local utility regulators pursuant to the tariffs approved by

these regulators includmg such things as minimum rates maximum rates the

rates for various volumes of water used and charges for late payments Most

utility regulators establish different classes of customers residential

commercial or rndustnal and the rates to be charged to each class as part of the

utilitys tariff In settmg the rates the utility regulators make detailed

examination of the utilitys cost of service and the appropriate level of allowed

return on equity that together form the basis for the rates the utility charges In

some states even the design and appearance of the water bill is subject to

approval by the utility regulators Additionally there is no generally recognized

standard of affordability in setting utility rates although the National

Association of Regulatory Utility Commissioners have endorsed the concept of

consolidation and single tariff pricing which the Company supports

Customer Service The utility regulators oversee various aspects of utilitys

customer service including the timelmess of
responses

to customer inquines and

payment arrangements

Service Terntory In most states the areas that public utility is allowed to serve

are determmed by the utility regulators Therefore public utility is not

permitted to serve customers outside of its approved service temtory and the

public utility must apply to the utility regulator for permission to serve customers

outside its approved service terntory

Financing In most states the issuance of debt or equity by the public utility to

raise capital to finance the construction mamtenance and rehabilitation of the

utilitys infrastructure is subject to review and approval by the utility regulators

In setting its position with respect to the elements of human right to water namely sufficient

safe acceptable physically accessible and affordable water the Proposal intervenes in

managements ongoing efforts to ensure the Companys compliance with all of the
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aforementioned laws and regulations and with managements decisions regarding production

quality and quantity of water which is closely intertwined with the Companys compliance

efforts For these reasons the Company may exclude the Proposal pursuant to Rule 14a-8iX7

Regardless of Whether the Proposal Involves Significant Social Policy Issue the

Proposal Is Excludable Because It Intrudes On The Company Ordinary

Business Operations

The fact that shareholder proposal may touch upon matter with social policy implications

does not necessarily remove it from the realm of ordinary business matters Rather the Staffs

no-action precedents demonstrate that the applicability of Rule 14a-8i7 depends largely on

whether the proposal impermissibly intrudes on the companys internal business operations

planning and strategy See Marriott Internationa4 Inc Mar 17 2010 permitting

exclusion of proposal requinng the company to install showerheads with reduced water flow

even though the proposal raised concerns with global warming JPMorgan Chase Co Mar
12 2010 permitting exclusion of proposal seeking to bar financing for companies engaged in

mountain top removal coal minmg because it addressed matters beyond the environmental

impact of JPMorgan Chases project finance decisions such as JPMorgan Chases decisions to

extend credit or provide other financial services to particular types of customers Sprint Nextel

Corporation Feb 17 2009 permitting exclusion of proposal seeking report examining the

effects of the companys Internet management practices on the publics expectations of pnvacy

and freedom of expression on the Internet despite the proponents assertion that the proposal

raised significant social policy concerns because it related to the companys ordinary business

operations specifically procedures for protecting user information Verizon Communications

Inc Feb 13 2009 same ATT Inc Jan 26 2009 same General Electric Co Feb

2005 permitting exclusion of proposal relating to the elimination of jobs within the company

or the relocation of U.S.-bàsed jobs by the company to foreign countries because it related to

management of the workforce despite the proponents objection that the proposal focused on

the significant social policy issue of outsourcing jobs

Even if the Staff were to decide that the topic of human nght to water has evolved into

significant social policy issue the central considerations of the ordinary business exclusion

nonetheless warrant exclusion of the Proposal Aqua Amenca operates highly complex

network of water and wastewater services and systems This network consists of more than 20

surface water treatment plants 3000 wells 200 wastewater treatment facilities as well as dams

reservoirs storage tanks all connected by almost 10000 miles of pipeline to and from Aqua

Ainencas customers As previously discussed each aspect of this network is subject to federal

state and local laws and regulations The Proposal would substantially interfere with the

operation of this network and could have wide-ranging and significant impact on Aqua

Amencas water and wastewater business and operations Shareholders are not in position to

make an informed judgment about the impact that implementation of the Proposal would have on

Aqua Amencas ability to operate its business and to fulfill its commitments to its customers and

other stakeholders
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The Proposal is distinguishable from similar past proposals submitted by the Proponent that the

Staff has viewed not to be excludable because the companies receiving those proposals were not

public water utility companies like Aqua Amenca Unlike in Intel Corporation Mar 13 2009

semiconducter manufacturer and digital technology company American International Group

Inc Mar 14 2008 an insurance company and PepsiCo Inc Feb 28 2008 consumer

foods and beverages company Aqua Amenca is public water utility company whose business

is collecting treating and delivenng water and providmg wastewater services to its customers

Even if the Staff were to conclude that the topic of human right to water is significant

social policy issue Aqua Amenca believes that due to the degree to which it intrudes on

fundamental aspects of Aqua Amencas business as discussed above the Proposal nonetheless is

excludable under Rule 14a-8i7

II The Proposal May Be Excluded Under Rule 14a-8ilO Because The Company Has

Already Substantially Implemented The Proposal

Precedent Regarding Exclusion Under Rule 14a-8

Rule 14a-8iXlO permits company to exclude shareholder proposal from its proxy matenals

if the company has already substantially implemented the proposal The Commission stated in

1976 that the predecessor to Rule 14a-8i10 was designed to avoid the possibility of

stockholders having to consider matters which already have been favorably acted upon by the

management Exchange Act Release No 12598 July 1976

Onginally the Staff narrowly interpreted this predecessor rule and granted no-action relief only

when proposals were fully effected by the company See Exchange Act Release No 19135

Oct 14 1982 By 1983 the Commission recognized that the previous formalistic application

of Rule defeated its purpose because proponents were successfully convincing the Staff to

deny no-action relief by submittmg proposals that differed from existing company policy by only

few words Exchange Act Release No 20091 at 11 Aug 16 1983 the 1983

Release Therefore in 1983 the Commission adopted revision to the rule to permit the

omission of proposals that had been substantially implemented 1983 Release The 1998

amendments to the proxy rules reaffirmed this position See 1998 Release at 30 and

accompanying text

Applying this standard the Staff has noted that determination that the company has

substantially implemented the proposal depends upon whether companys particular

policies practices and procedures compare favorably with the guidelines of the proposal

Texaco Inc Mar 28 1991 In other words substantial implementation under Rule 14a-8iXlO

requires companys actions to have satisfactonly addressed both the proposals underlymg

concerns and its essential objective See e.g Exelon Corp Feb 26 2010 Anheuser-Busch

Cos Inc Jan 17 2007 ConAgra Foods Inc July 2006 Johnson Johnson Feb 17

2006 Talbots Inc Apr 2002 Thus when company can demonstrate that it has already

taken actions to address each element of shareholder proposal the Staff has concurred that the

proposal has been substantially implemented See e.g Exxon Mobil Corp Mar 23 2009
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company need not implement proposal in exactly the manner set forth by the proponent See

1998 Release at 30 and accompanying text see also Hewlett-Packard Co Dec 11 2007

proposal requestmg that the board permit stockholders to call special meetings was substantially

implemented by proposed bylaw amendment to permit stockholders to call special meeting

unless the board determined that the special busmess to be addressed had been addressed

recently or would soon be addressed at an annual meeting Johnson Johnson Feb 17 2006

proposal that requested the company to confirm the legitimacy of all current and future U.S

employees was substantially implemented because the company had verified the legitimacy of

91% of its domestic workforce

The Company Existing Policies and Practices Already Substantially Implement

The Proposal

The Proposal requests that the Companys board of directors create comprehensive policy

articulating the Companys respect for and commitment to the human nght to water Pnor to

receiving the Proposal the Company had already formally articulated the policy requested by the

Proposal through its publicly available Mission Statement Fact Sheet and Sustainability Report

all of which are available on the Companys website

Mission Statement and Fact Sheet

The Companys Mission Statement attached hereto as Exhibit and available at

httns //www aciuaamenca.comlPages/Mission aspx which has been approved by the Companys
board of directors holds part that Aqua Amenca is dedicated to quality water

and wastewater service in manner consistent with applicable standards for public health and

environmental quality standards and its capital mvestment system

improvements includmg the rehabilitation and replacement of key infrastructure and facilities

The Mission Statement also states that Aqua is equally responsible to its shareholders

customers employees and commumties as each represent our potential and our success We

earn public trust through our integnty tenacity and the diligence with which we consistently

deliver services that are basic to the quality of life we enjoy in the Umted States potable water

and the disposal of wastewater

Moreover in the Companys Fact Sheet attached hereto as Exhibit and available at

htt hr aciuaamenca corn follow Fact Sheet hyperlink the Company states The core

business of our regulated subsidiaries is to treat this essential natural resource to quality to meet

required dnnkmg water standards to sustain healthy life and after it is consumed re-treat and

deliver it to nature at quality that can sustain healthy environment

These statements clearly show the Companys respect for and commitment to human nght to

water and address the Proposals underlying concerns and its essential objective
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Sustainability Report

The Company also provides comprehensive statement of its policies for providmg quality

water and wastewater service to the public in sustainable manner through its Sustainabihty

Report which was prepared with the approval of the Companys board of directors copy of

the 2011 Sustainability Report is attached hereto as Exhibit and available at

hUn //ir aciuaamenca corn follow Sustarnability Report hyperlink In the Sustainability

Report the Companys Chamnnan and Chief Executive Officer states

Water is the substance of all life and the ultimate sustamable resource It is the

most recycled natural resource on the planet At Aqua Amenca mc water is our

business and we are committed to its collection treatment and delivery in ways

that are both sustamable and beneficial for todays society

At Aqua we agree
that sustamability involves conducting busmess in ways that

can be maintained for generations while being mindful of the impacts on society

and the environment over future generations However sustamability requires

more than making efforts to reduce carbon footpnnt and reducing greenhouse

gas emissions It also requires investing in needed infrastructure improvements

being stewards of natural resources and building corporate culture and

organization
that will outlive current management

Investment in the countrys water mfrastructure is cntical to any assessment of an organizations

respect for and commitment to the human right to water As stated in the Companys

Sustainability Report

In 2009 the Amencan Society of Civil Engineers issued report card on

Amencas infrastructure giving grade of to the nations dnnlung water and

wastewater systems 2008 Environmental Protection Agency EPA needs

survey has stated that replacing the nations infrastructure is the third largest

category of expenditure behind defense spending and Social Secunty that the

country faces The EPA estimates that over the next 20 years more than $335

billion will need to be invested in infrastructure to continue delivenng safe

drinking water

With much of the nations distnbution pipes nearing the end of their usable life

many of the 55000 community water systems in the will have difficulty

raismg the necessary capital to invest these projects Aqua Amenca is leader

among water suppliers in infrastructure replacement and rehabilitation

investments and is proud to have built rebuilt and rehabilitated much of the

environmental infrastructure that continues to sustain the regions it has served

throughout its 125-year history Collectively Aqua Americas utility subsidiaries
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have invested nearly $1 billion in water and wastewater infrastructure between

2006 and 2010

typical water utility rehabilitates or replaces less than half of one percent
of its

distribution system each year Aqua America is leader in infrastructure renewal

For example in some older systems Aqua Pennsylvania Southeast is replacing

more than percent of the distribution system annually Replacing aged water

mains reduces damage from breaks mconvemences to customers water loss from

leaks and costs of emergency repairs water production at plants and water

transportation in the distribution system

In its Sustainability Report the Company sets forth detailed mformation on its policies and

imtiatives illustrating that the Company has already substantially implemented policies regarding

its commitment to human right to water and the underlymg elements of such right For

example the Sustainability Report highlights the followmg aspects of the Companys
commitment to human right to water

over $300 million annual infrastructhre replacement and rehabilitation program to

continually upgrade its water treatment storage and distribution systems

programs to reduce unaccounted for water and detect and repair leaks in its distribution

system

remote meter reading system to make water usage easier to track thereby increasing

customers opportunities to find leaks in their home

programs to assist low income customers who are strugglmg to pay their water bill

participation Environmental Protection Agency-sponsored program that bnngs

together local water utilities governments product manufacturers retailers and

stakeholders who share common interest to decrease water use and practice

conservation

leadership renovating older less efficient water facilities with state-of-the-art

technology

wastewater recycling and reuse activities

sustamable and environmentally-friendly means for disposing of residual wastes from its

treatment facilities

watershed protection activities

various awards for its environmental stewardship
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recognition from Water for People for the Companys support for the development of

more efficient water systems in developing countnes

efforts to reduce greenhouse gas
emissions in its operations and

use of alternative energy sources including solar energy installation to help power its

treatment plants

When company has already acted favorably on an issue addressed in shareholder proposal

Rule 14a-8iXlO provides that the company is not required to ask its shareholders to vote on that

same issue In this regard the Staff has on numerous occasions concurred with the exclusion of

proposal where the company has already addressed each element requested in the proposal See

General Electric Co Jan 23 2010 permitting the exclusion of proposal requestmg the board

explore with certain executive officers the renunciation of stock option grants where the board

had conducted discussions with the executive officers on that topic ConAgra Foods Inc

July 2006 penmttmg the exclusion of proposal requestmg that the board of directors issue

sustainability report to stockholders where the company already published sustamability

report on its website Raytheon Co Jan 25 2006 pennitting the exclusion of proposal

requesting that the board of directors issue sustainability report to stockholders where the

company already published stewardship report on its website which included substantially all

of the areas suggested by the proposal Alcoa Inc Feb 2009 permitting the exclusion of

proposal requesting report on global warmmg where the company had already prepared an

environmental sustainability report Caterpillar Inc Mar 11 2008 same Wal-Mart Stores

Inc Mar 10 2008 same PGE Corp Mar 2008 same

The Staff has previously concurred with the exclusion of proposal requesting the board of

company to create policy articulating that companys respect for and commitment to the human

nght to water where the company already had water policy in place See Proctor Gamble

Co Aug 2010 Similarly the Company believes its Mission Statement Fact Sheet

Sustamability Report and other policies and public statements regarding water on its website

already address the underlymg concerns and accomplish the essential objective of the Proposal

An analysis of each of the elements of human nght to water as defined by the Proposal

demonstrates that Aqua Amenca has already substantially implemented the Proposal The

Companys policies as outlined above address water quality availability sufficiency and

physical accessibility by emphasizing the Companys commitment to replacing and rehabilitatmg

water mfrastructure by implementing programs to reduce water leakage by practicing and

promoting recycling and reuse of water resources and by participating in federal programs to

decrease water use practice conservation and save water Regarding affordability of water

although water rates are set through the regulatory process the Company supports and has

implemented programs to assist low income customers who are strugglmg to pay their water bill

These are only some illustrative examples of how the Companys existing policies already

achieve the essential objective of the Proposal Moreover the Company believes its existing

water policies are equal to if not more comprehensive than the water policies in past no-action
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letter precedent where the Staff.permittödth exclusion of very similar .shareholderproposal

regarding the human right to water under Rule 14a-8X1 See Proctor Gamble Co Aug

20104

Aucording1y the Conipanfl. Æxistingphcies airead substantibrplement the Ptnp.óiand

provide comprehensive statement on the Companys policies and activities regarding its respect

for and commitment to providing quality relilbie water service to its customer thereby already

thItlI lag the essen tial objective tIthe ProPSI

lies ad upon the.fgregSg.analyiia we.respcctfi4ly requ.. Sthe Sta$tcpacur that it will.t$te

no action If the Company excludes the Proposal from its 2012 Proxy Materials

The Company would be happy to provide you with any additional information and answer any

questions that you may have regarding this stibject Correspondence regarding this letter should

be sent to me at rhstahl4aquaamuicacom If the Company or its legal counsel can be of any

thither assistance In this matter please do not hesitate to call meat 610 645-1035 or Justin

Chairman and Andrew Budreika of Morgan1 Lewis Si l3ocklus LLP at 215 963-5061 and

215963-5493 respectively

Sincerely

Rayt Stahl

clits.iofficer G..e Counsel

and Secretary of Aqua.Amerioa Inc

Bnolesures

cc NorthstarMsetManagam ent.httc

Justin Chairxnai% Morgan.Lewis Boddtis LIP

Andre Budreika Morgan Lewis BodisLLP



Exhibit



TH STAR ASSET MANAGEMENTtNc
\\

November30 2011

Roy Stahl

Secretary

Aqua America Inc

762 Lancaster Avenue

Biyn Mawr PA 19010

Dear Mr Stahl

Although we recognize the innovative steps Aqua America has taken regarding water

conservation we are concerned about the Companys water usage in communities with

diminishing access to clean safe water for all With the water crisis ever increasing we

want to ensure that our Company has comprehensive viewpoint with respect to water

Therefore as the beijeficial owner as defined under Rule 13d-3 of the General Rules

and Regulations under the Securities Act of 934 of more than $2000 worth of shares of

Aqua America common stock held for more than one year the NcwthStar Asset

Management Funded Pension Plan is submitting for inclusion in the next proxy

statement in accordance with Rule 4a-8 of the General Rules the enclosed shareholder

proposal The proposal requests that the Board of Directors adopt policy on the human

right to water

As required by RUle 14a-8 the North Star Asset Management Inc Funded Pension Plan

has leld these shares for more than one year and will contmue to hold the requisite

number of shares through the date of the next stockholders annual meeting Proof of

ownership will be provided upon request or my appointed representative will be present

at the annual meeting to introduce the proposal

commitment from Aqua America to create human right to water policy will allow

this resolution to be withdrawn We believe that this proposal is in the best interest of our

Company arid its shareholdei

Sincerely

JulieN.W dridge

President

End shareholder resolution

P0 BOX 3OI84 BOSTON MASSACHUSETTS 02130 TEL 617 522-2635 FAX617 522-3165



Policy on the Human Right to Water

WHEREAS Aqua Amenca Inc utilizes natural water resources for our companys livelihood and

water quality and quantity is vital for Aqua Americas success Three million residents throughout

thirteen states from Maine to Texas rely on our Companys water service for surviyal

At the time of writing this resolution the Drought Monitor reports that 1% of the U.S as in

drought while nearly 9% is in an exceptIQnal drought 100% of Texas is currently drought

88% of which is described by the U.S Drought Monitor as extreme or exceptional Further 95%
of Georgia is in drought as well as 40% of North Carolina and 69% of Missouri all states our

Companyserves

Scientific evidence points to climate change as the reason behind droughts throughout the world

The impact of climate change has been so extreme that the UN Development Program has defined

the current global water scarcity as water apartheid due to structural wealth and location

inequalities in access to safe water As shareholders we are concerned that climate change will put

sigrnficant pressure on our Company to provide safe sufficient acceptable physically accessible

and affordable water for personal and domestic use

On September 30 2010 the UN Human Rights Council adopted resolution affirming that access to

water and sanitation are human rights UN Special Rapporteur Catarina deAlbuquerque explained

that the nght to water and sanitation is contained in existing human rights treaties and is therefore

legally binding The right to water and sanitation is human nght eqiial to all other human rights

which implies that it is justiciable and enforceable The United States joined the consensus in

voting for this resolution

our companys continued operation without strong human right and environmental policies face

setious risks to our reputation and share value if we are seen to be responsible for or complicit in

human rights violations specifically the violation or erosion of the right to sufficient safe

acceptable physically accessible and affordable water

Significant commercial advantages may accrue to our Company by creating comprehensive

human right to water policy including enhanced corporate reputation improved commumty and

stakeholder relations reduced risk of adverse publicity consumer boycotts divestment campaigns

and lawsuits

RESOLVED the shareholders request the Board of Directors to create comprehensive policy

articulating our companys respect for and commitment to the human right to water

SUPPORTING STATEMENT

Proponents believe the policy should elucidate Aqua Americas commitment to ensuring

sustainable access to water resources entitling everyone to sufficient safe acceptable physically

accessible and affordable water while operating our business
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Aqua Arnenca Inc Roy Stahl

762 Lancaster Avenue Generat Counsel

Bryn Mawr PA 19010

610.645.1035

6106451061

December 2011
rhstahl@aquaarnerica corn

vwvw aquaamenuca corn

Via Certified Mail and Facsimile

NorthStar Asset Management Funded Pension Plan

do NorthStar Asset Management Inc

P0 Box 301840

Boston MA 02130

Attn Julie Goodridge President

Fax 617-522-3165

Dear Ms Goodridge

Reference is made to your letter dated November 30 2011 requesting that Aqua Asnenca Inc the

Company include proposal requesting that the Companys board of directors create comprehensive

policy articulating the Companys respect for and commitment to the human right to water the

Shareholder Proposal in its 2012 proxy statement in accordance with Rule 14a-8 of the General Rules

and Regulations of the Securities and Exchange Act of 1934 Rule_14a-8

In your letter you stated that the NorthStar Asset Management Funded Pension Plan NorthStar is the

beneficial owner of more than $2000 worth of shares of Aqua America common stock held for more

than one year You further mdicated that upon the Companys request you would provide proof of

ownership Rule 14a-8 provides in pertinent part that in order to be eligible to submit proposal you

must have continuously held at least $2000 in market value or 1% of the companys securities entitled

to be voted on the proposal at the meeting for at least one year by the date you submitted the proposal

Rule 14a-8 further provides that you must continue to hold those securities through the date of the

meeting copy of Rule 14a-8 is attached hereto as Annex for your reference

Please provide written statement from the record holder of your securities or similar supplemental

documentation evidencing the amount of securities NorthStar owned as of November 30 2011 and

verifying that as of November 30 2011 you continuously held such securities for at least one year

Please provide such documentation within 14 calendar days of your receipt of this notice Failure to

respond within the specified time period may allow the Company to exclude the Shareholder Proposal

pursuant to the provisions of Rule 14a-8 We look forward to receiving your response

Sincerely

Roy Stahl

Chief Administrative Officer General Counsel

and Secretary of Aqua America Inc

Enclosure

\1awgrpCORPAFF\68626446_2_Aqua America Letter to Northstar Asset ManagemenLDOC



THSTAft ASSET MANAGEMENTINC

December72011

Roy Stahl

Secretary

Aqua America inc

762 Lancaster Avenue

Bryn Mawr PA 19010

Dear Mr Stahl

Thank you for your letter in response to our shareholder proposal filed on

November 30 2011 Enclosed please find letter from our brokerage

MorganStanley SmithBarney DTC participant verifying that the NorthStar

Funded Pension Plan has held the requisite amount of stock in Aqua America

for more than one year prior to filing the shareholder proposal As

previously stated we intend to continue to hold these shares through the

next shareholdermeeting

Should vou need anything further do not hesitate to contact me at

mschwartzer@nortllstarasset corn Thank you in advance for your attention

to this matter

Sincerely

Man Schwartzer

Coordinator of Shareholder Activism

POOX 301840 BOSTON MASSACHUSETTS 02130 TEL 617 522-2635 FAX 617 522-3165



DEC-02-2011 1342 MORG4 ST1LE SB P.03/04

35 Village
Road Suite 601

P0 Soc 766

Middieton MA 01949

tel 978 739 9600

fx 978 739 9650

toll free 800 730 3326

MorganStantey

SmithBarney

December 22011

Roy Stahl

Secretary

Aqua America Inc

762 Lancaster Avenue

Bryn Mawr PA 19010

Dear Mr Stahl

Morgan Stanley Smith Barney DTC participant acts as the custodian for the NorthStar

Asset Management Inc Funded Pension Plan As of November 302011 the NorthStar

Funded Pension Plan held 121 shares of Aqua America common stock valued at

$264990 Morgan Stanfey Smith Barney has continuously held these shares on behalf

of the NorthStar Asset Management Funded Pension Plan since November 30 2010

and will continue to hold the requisite number of shares through the date of the next

stockholders annual meeting

Sincerely

944L
Donna Colahan

Vice President

Chartered Long Term Care Specialist

Chartered Retirement Plan Specialist

Financial Advisor

The Colahan//Calderara Group

Morgan Stanley Smith Barney LLC

Mon StankySuuth Biniy L1.C McinherSTP
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Aqua is equally responsible to its shareholders customers employees and communities as each represent our

potential and our success We earn public trust through our integrity tenacity and the diligence with which we

consistently deliver services that are basic to the quality of life we enjoy in the United States potable water and the

disposal of wastewater

Aqua is dedicated to

Providing quality water and wastewater service in manner consistent with applicable standards for public

health and environmental quality standards

Continuing its capital investment in system improvements including the rehabilitation and replacement of key

infrastructure and facilities

Being the investment of choice among utility
investors based on growth in earnings dividends and total

return to shareholders

Treating employees fairly communicating openly and providing opportunities for development and growth to

retain well-trained workforce and the necessary management depth so that succession planning is an

integrated element of the culture

Ensuring courteous and responsive service to customers regulators and public officials

Demonstrating leadership through civic involvement in the communities we serve acting as stewards of the

environment and being proactive in the development of public policy issues crucial to the success of the water and

wastewater industries

Uk

Our Mission
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AQ9ASM

Fact Sheet
CUoR OVcR EW
Aqua America Inc is the publidy traded holding company for regulated water and wastewater utilities serving approximately three million people in

Pennsylvania New York Ohio North Carolina Illinois Texas Florida New Jersey Indiana Virginia Maine Missouri and Georgia In 2011 Aqua America

celebrates the 125th anniversary of its operations and its 40th anniversary on the New York Stock Exchange 2010 marked the straight year of net

income growth The company has increased its dividend 20 times in the past 19 years Aqua America is listed on the New York Stock Exchange under the

ticker symbol WTR

OUR GUES
Water is undoubtedly our greatest natural resource Water utilities are the only utility

businesses charged with oelivering product that is ingested The core

business of our regulated subsidiaries is to treat this essential natural resource to quality to meet required drinking water standards to sustain healthy ife

and after it is consumed re-treat and deliver it to nature at quality that can sustain healthy environment

Wret lNruTRY OVERVEW

More than 53000 water systems exist in the U.S making the water industry the nations most fragmented utility industry Less than one percent of these

systems serve more than 100000 people Less than 15 percent of water utilities are privately held based on number of people served The balance is

municipally owned More stringent drinking water regulations from the U.S Environmental Protection Agency EPA reliability
standards required by state

utility commissions and the capital needed to meet such standards on the part of many system owners are among the factors that might drive consolination

The EPA has estimated that an investment of $335 billion for water systems and $390 billion for wastewater systems is needed for required improvements in

the next 20 years

Con RATE RATEUY
Aqua Americas strategy is focused on the asset ownership model as opposed to managing municipal systems where Aqua invests needed

capital
in

company-owned systems then files rate requests to recover fair regulated return Aquas long-term business model has been growth-through-acquisition

to provide new platforms in which to invest capital necessary for environmental improvements

In 2010 Aqua grew its customer base by percent through organic growth and 23 acquisitions Over the past 15 years the company
has completed over

250 growth ventures which have tripled its customer base The largest acquisitions include Consumers Water Company five states 230000 customers

AquaSource six states 130000 customers Heater Utilities North Carolina and Florida Water in 2004 65000 customers and New York Water Services in

2006 45000 customers

F1ANCA HcP LOUTS

THOUSANOS EXCEPT PER SHARE AMOUNTS

Years ended December 31 2010 2009

Operating revenues $726072 $670539

Operang income $272076 $237459

Net income $123975 $104353

Net income per common share

Basic $0.91 $0.77

Diluted $0.90 $0.77

Average common shares outstanding

Basic 136948 135816

Diluted 137296 136129

SERVJNG MILUON PEOPLE IN 13 STATES



MARKET UJFORMATION

6/30111 closing price $2L98

Market capitalization $3 billion

52 week high $23.79 Average daily volume ITM 0.68M

52 week low $17.18

NET INCOME in millions

5-Year Compounded Annual Growth Rate 6.3 percent

$125

$80O

$700 $670.5

$602.5
$627.0

$5335

DIvIDENDs PER SHARE annualized as of 12/31

5-Year Compounded Annual Growth Rate 7.6 percent

$070

$0.62

$0.54

$0.50

CUSTOMER COUNT

5-Year Compounded Annual Growth Rate 2.8 percent

Customer counts were adjusted to reflect the cumrnulative effect of utility

system dispositions as follows 24853 in 2006 23597 in 2007 1001 in

2008 and 398 in 2009

1000000
925 781

901970

Dividend yield 28%

Annualized dividend $0.62

DIVIDEND HIGHLIGHTS

Declared cash dividend increase of 6.9 percent on August

$0.62 annualized payable December 2010

20 cash dividend increases in the last 19 years

Paid dividends for 65 consecutive years

$124.0

$104.4

$97.9

2008

$0.58$0.60

$0.50

$0.46

$0.40

$0.30

$0.20

$0.10

$0.00

2006 2007 2008 2009 2010

$92.0
$95.0

$75

$50

$25

$0

2006 2007 2009 2010

OPERATING REVENUES in millions

5-Year Compounded Annual Growth Rate 7.9 percent

$726.1

2009 2010

$600

$500

$400

$300

$200

800000

600000

400000

200000
$100

$0

944539 953039 962970

2008 2009 20102O06 2007 2008
2006 2007
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